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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION
APPLICATION OF

VIRGINIA ELECTRIC AND POWER COMPANY
d/b/a DOMINION VIRGINIA POWER

For approval and certification of electric facilities:
Surry-Skiffes Creek 500 kV Transmission Line,
Skiffes Creek-Whealton 230 kV Transmission Line, and

)
)
)
)
) Case No. PUE-2012-00029
)
)
)
Skiffes Creek 500 kV-230 kV-115 kV Switching Station )

PETITION OF VIRGINIA ELECTRIC AND POWER COMPANY
FOR RECONSIDERATION OR REHEARING

Pursuant to Rule 220 of the Commission’s Rules of Practice and Procedure (“Procedural
Rules”),' Virginia Electric and Power Company, (“Dominion Virginia Power” or the
“Company”) hereby respectfully petitions the Commission for limited reconsideration or
rehearing (“Petition”) of the Commission’s Order issued in this proceeding on November 26,
2013 (the “Order”) approving the Company’s proposal to construct and operate (a) a new 500 kV
overhead transmission line from the Company’s existing Surry Switching Station in Surry
County across the James River to a new 500 kV-230 kV-115 kV Skiffes Creek Switching Station
in James City County (“Skiffes Station”); (b) a new 230 kV overhead transmission line from
Skiffes Station to the Company’s existing Whealton Substation in the City of Hampton; and (c)
Skiffes Station (collectively, the “Proposed Project™).” The Company files this Petition
reluctantly and in a limited fashion because the Company fully supports the Order in every
respect save one. The Company has no choice but to seek relief from the Order’s selection of

James River Crossing Variation 4 (“Variation 4”) as the route for the new 500 kV Surry-Skiffes

"5 VAC 5-20-220.
% The Proposed Project also includes construction of additional facilities at the Company’s Surry Switching Station
and Whealton Substation. Order at 1.
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Creek Line® because, without the reconsideration and relief requested herein, the Company
believes it will be unable to construct the Surry-Skiffes Creek Line as directed by the
Commission in order to resolve the impending reliability violations recognized by the
Commission’s Order.

During the evidentiary hearing, witness Seymour for the James City County Economic
Development Authority (the “EDA” or the “Authority”) testified that the EDA made a
“commitment” to this Commission that the EDA “will provide Dominion with the necessary

"4 that would make Variation 4 a viable route. Since the close of the evidentiary

easement
hearing, however, the EDA has broken that commitment and refuses to provide the easement
required to construct the Surry-Skiffes Creek Line unless the Company accedes to a demand of
Williamsburg Developments, Inc. (“WDI”), a subsidiary of The Colonial Williamsburg
Foundation, that the portion of Variation 4 that crosses the James River be installed underground,
a condition expressly rejected by the Order. These actions by the EDA confirm the Hearing
Examiner’s findings that “if the Authority and Dominion Virginia Power are unable to conclude
a right-of-way agreement, Variations 3 and 4 are no longer viable routes. The only remaining
option at that point would be James River Crossing Variation 1.”°

In summary, the Company seeks the following relief:

A. The Company respectfully requests the Commission to adopt Recommendation

12, on pages 175-76 of the Report, which established a deadline for the conclusion of

negotiations for a right-of-way agreement with the EDA to be enforced by the condition that, if

* The Company’s proposed route for this line is James River Crossing Variation 1, but the Company also presented
James River Crossing Variation 3 for the Commission’s consideration as an alternate route. During the evidentiary
hearing, BASF counsel proposed an adjustment to the river crossing portion of Variation 3 to reduce impacts on
Carter’s Grove and Variation 3 which became known as Variation 4. Variations 3 and 4 follow the same route once
they come ashore in James City County. Report at 164-65, Order at 57.

* Tr. 662:22-663:12, 664:10-16.

3 Report of Alexander P. Skirpan, Jr., Senior Hearing Examiner (August 2, 2013)(the “Report™) at 172 (emphasis
added).
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such an agreement is not concluded by the time set by the Commission, the route for
construction of the Surry-Skiffes Creek Line will be James River Crossing Variation 1.

B. Should the Commission choose to not grant the relief requested in part A, the
Company respectfully requests the Commission to convene an expedited and limited hearing to
receive evidence and rule on the following issues: Whether and when the EDA “will provide
Dominion with the necessary easement” to make Variation 4 a viable route. Ifit is determined
that EDA will not provide the necessary easement, the route for construction of the Surry-Skiffes
Creek Line should be James River Crossing Variation 1 or the Commission should consider an
adjustment to the Variation 4 route that would avoid the EDA property entirely. This adjusted
revised route (“Adjusted Variation 4”), described below, would require additional right-of-way
from another party to the proceeding, BASF Corporation (“BASF”). In addition, it is important
for the Commission to consider that the selection of Variation 4, in any routing configuration,
will adversely impact the already tight construction schedule for the Proposed Project in ways
that were unknown to the Company at the time of the conclusion of the evidentiary hearing.

Because the discussion of the current position of the EDA and of Adjusted Variation 4
(as reflected in the Attachments to this Petition) would require the acceptance of evidence not
currently in the record, the Company requests a limited evidentiary hearing as further described

herein.

The Order
1. The Order correctly and emphatically confirms that construction of all of these
new facilities is required to address an “urgent need”® to resolve multiple violations of North

American Electric Reliability Council (“NERC”) mandatory reliability standards on the

6 Order at 46.
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Company’s transmission system serving its North Hampton Roads Load Area projected to begin

by summer (commencing June 1) 2015 following the scheduled retirement by April 16, 2015 of
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coal-fired Units 1 and 2 at its Yorktown Power Station:

The Commission is greatly concerned about the widespread nature of the
projected NERC reliability violations that are supported by the record of
this case and that so many violations are projected to occur as early as
2015. The load flow modeling evidence, which has been verified by our
Staff, establishes a clear need for significant new electric infrastructure fo
address fast-approaching reliability violations projected for Dominion’s
transmission system.

* Xk k k

But the load flow studies in this case demonstrate significant reliability
violations occurring the summer afier Yorktown generation relires in
response to environmental regulations that include an April 2015 deadline
for compliance with the MATS Rule.®

* ok ok %

Additionally, the Commission concludes, based on the record, that
maintaining reliability of the grid used to support electric service in the
North Hampton Roads Area and complying with federal environmental
regulations do not allow more time for studying hypothetical options.
Significant projected reliability violations resulting from known
environmental regulations require construction to commence as soon as
possible.’

¥ k %k %
Our approval is not a matter of “bigger is better;” rather, we approve the
Proposed Project because the evidence demonstrates that it is of the
appropriate size, location, and design to address the significant reliability
risks in the North Hampton Roads Area, and ensure the continued delivery
of critically needed electric service to the hundreds of thousands of people
in this region of Virginia. The evidence demonstrates that the public
convenience and necessity require all components of the Proposed Project
— including the 500 kV Surry-Skiffes Creek Line, the 230 kV Skiffes
Creek-Whealton Line, and the Skiffes Creek Switching Station, which is a
critical part of both of these lines — to ensure reliability in the
Commonweaith. °

7 Order at 23 (emphasis added, footnotes omitted).
8 Order at 35 (emphasis added).
? Order at 42 (emphasis added).
' Order at 46 (emphasis added, footnotes omitted).



Negotiations Regarding Variation 4

2. Unfortunately, the facts, as they have developed since the close of evidentiary
hearing, show that the Order’s selection of Variation 4 as the route for the Surry-Skiffes Creek
Line directjy conflicts with the Commission’s express purpose of addressing these “critical”
NERC violations by commencing construction of the Proposed Project “as soon as possible.”
This is because Variation 4 crosses property owned by the EDA. which is a political subdivision
of the Commonwealth and body corporate and politic over whose property the Company has no
power of eminent domain. Thus, requiring construction of the Surry-Skiffes Creek Line along
Variation 4 would have the effect of granting to the EDA — whose directors are appointed by the
lead opponent of the Proposed Project'' — the absolute power to decide whether and when the
Surry-Skiffes Creek Line will ever be built. As the Hearing Examiner found,

Because of its lack of the power of eminent domain over the Authority, I

agree with Dominion Virginia Power that it must, eventually, obtain a

right-of-way agreement from the Authority for either Variation 3 or 4 to
be a viable route.'?

® ok ok K

However, if the Authority and Dominion Virginia Power are unable to

conclude a right-of-way agreement, Variations 3 and 4 are no longer

viable routes. The only remaining option at that point would be James

River Crossing Variation 1.

3. The Company is unable to plan or execute the construction of the Surry-Skiffes
Creek Line with the certainty necessary to address the impending reliability violations, or,

indeed, the rest of the Proposed Project approved by the Commission, without knowing that

Variation 4 is a viable route for that line. The Company has consistently supported, and

" The directors of the EDA are appointed by the James City County Board of Supervisors. Va. Code §15.2-4904 A.

The County Attorney for James City County, who serves as trial counsel for James City County in this proceeding,
is also counsel for the EDA.

2 Report at 171 (emphasis added).

" Report at 172 (emphasis added).
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continues to support, Variation 1 as the optimum route for the Surry-Skiffes Creek Line, in part
because the Company’s inability to condemn an easement across the EDA property renders
Variation 4 a non-viable route for that line. However, the Company has also aggressively and in
good faith sought, without success, to obtain from the EDA an executed, enforceable agreement
for an easement over the EDA property that would make Variation 4 a viable alternative in the
event it was chosen by the Commission. The Order has now approved Variation 4 based on what
has turned out to be the mistaken impression that its non-viability would be cured by the
execution of an easement from the EDA based on the EDA’s representation that it “was

!4 with the Company. The Order’s reliance on this

committed to negotiating an easement
representation is misplaced for two reasons as confirmed by subsequent actions of the EDA:

A. First, the EDA does not need to negotiate in bad faith in order to block
construction of the Surry-Skiffes Creek Line. The EDA could merely decide, in all good faith,
not to provide the easement or to insist on'terms and conditions that the Company determines,
also in all good faith, to be unacceptable. The implications for the Proposed Project are the same
regardless of the good faith of the parties to the negotiations: so long as the Company is required
by the Order’s selection of Variation 4 to construct Surry-Skiffes Creek Line across the EDA
property, it is not a viable route for that line unless and until the EDA has executed and delivered
the required easement or an enforceable agreement to provide that easement. A mere verbal
promise to provide a signed commitment at some later unknown date, even on the sworn record

in proceedings before this Commission, is not sufficient because it is not enforceable. Based on

its experience in negotiating such an agreement with the EDA, described in detail below, there is

" Order at 57. The Commission further stated, “Although Dominion and the EDA had not yet executed such an
agreement when the record closed in this proceeding, the Commission fully expects that the EDA, Dominion, and
any other necessary parties to such an agreement will continue negotiating in good faith to complete any right-of-
way agreement necessary for Variation 4.” /d.
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no assurance that the EDA will ever grant an easement to allow the construction of the Surry-
Skiffes Creek Line as directed by the Commission. Indeed, there is every indication that the
execution of the EDA easement will not be provided without the further direct involvement of
the Commission.

B. Second, the EDA did not merely promise to pegotiate in good faith during
the evidentiary portion of this proceeding. EDA witness Seymour testified that if the
Commission were to approve Variation 4, the EDA “will provide Dominion with the necessary
easement” to use Variation 4, subject only to agreement on location and price, and further that
this promise was a “commitment to the Commission” that had been “confirmed by the [EDA’s]
chairman.”'® Instead, the EDA in fact has refused to provide the easement despite agreement
with the Company on location and price of the easement and on the form of a Memorandum Of
Agreement (“MOA”) under which it would be provided. This is because the EDA has imposed
an additional requirement that the Company must first reach a corresponding agreement for
easement with an unaffiliated adjoining landowner, WDI. As described herein, however, WDI
has refused to provide an easement for the Surry-Skiffes Creek Line unless the portion crossing
the James River is installed underground, which would violate the Order’s express rejection of
undergrounding that river crossing.'® By making its grant of an easement to the Company
contingent on the Company first reaching agreement with WDI, which has made its grant of an
easement contingent on a condition that has been rejected by the Order, EDA has broken its own
“commitment” to the Commission that it “will provide Dominion with the necessary easement”

to make Variation 4 a reality.

'3 See fn. 4, supra.
'® Order at 35.
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4, The question whether Variation 4 is viable without the grant of an easement from
the EDA was litigated before the Hearing Examiner, who, as noted above, found that Variation 4
is not viable for that reason and further, if it were determined that such an agreement could not
be reached, “the only remaining option at that point would be James River Crossing Variation
1.”"7 In an effort to resolve this issue, counsel for the Company suggested at the end of the
evidentiary hearing that the Company and the EDA should engage in easement negotiations for a
period of three weeks and file as reserved Exhibit 134 an executed easement agreement. The
Hearing Examiner instead required that an executed easement or a report on the status of
negotiations be filed on May 17, 2013, a week before the filing of post-hearing briefs on May 24,
2013.'"® The Company’s filing on May 17, 2013, which was designated Exhibit 134, included
email correspondence from counsel for the EDA to Company counsel that confirmed that the
Company had provided the EDA with a proposed MOA, the EDA had accepted the price and
location for the easement, the EDA’s counsel had approved the MOA as to form, the EDA had
instructed its Chairman to execute the MOA and that the MOA would be signed by the EDA on
May 22, 2013. The new condition imposed, however, stated by EDA counsel was that WDI
agree to the location of the easement on WDI’s land. The EDA had adopted a resolution on May
9 conditioning its execution of the MOA as follows:

BE IT FURTHER RESOLVED that prior to the Chairman executing the above -

referenced documents to transfer the ROW to Dominion, the Chairman shall first

be satisfied that Dominion has worked with the nearby property owners who are

affected by the realignment of the transmission line and such property owners

confirm that the proposed location of the transmission line on their property is

acceptable.

A copy of this resolution is provided as Attachment 1 (emphasis added) to this Petition.

'7 Report at 172.
" Tr. 1855:10-1862:1.
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5. By letter to the Company of May 21, WDI suggested appropriate conditions to the
easement and further discussions between WDI and the Company. Nevertheless, EDA counsel
did not provide the executed easement on May 22, as promised, but instead on May 23 suggested
what he termed “minor edits” to the MOA and then stated that the EDA would not execute the
MOA because all of his “minor edits” were not accepted. Also on May 23, Company
representatives met with, and presented a draft MOA to WDI representatives, who orally
confirmed to the Company that the location and price for the easement across WDI’s property
were acceptable to WDI. By letter of the following day (May 24), however, WDI advised the
Company of eight new requirements to be satisfied before WDI would grant an easement to
cross its property on the Variation 4 route. The first WDI condition requires that the portion of
Variation 3 (and by extension, now Variation 4) that crosses the James River must be installed
underground. In addition to its Post-Hearing Brief, on May 24 the Company also filed a letter
advising the Commission of these developments and providing copies of the referenced
correspondence, as well as a motion to admit this filing to the record as an update to Exhibit 134
(the “May 24 Motion™). A copy of this correspondence is provided as Attachment 2 to this
Petition.'?

6. On June 11, Company counsel sent a revised MOA to EDA counsel with changes
designed to resolve the issues EDA counsel had raised on May 23. The EDA has accepted these
revisions, as discussed below. A copy of this correspondence is provided as Attachment 3 to this

Petition.

% In response to objections from James City County and BASF, the Company suggested also including in the update
to Exhibit 134 the pleadings stating their objections. The Hearing Examiner denied the Motion on the grounds that
Exhibit 134 was not intended to be an open-ended request or forum for argument, and the parties would have the
opportunity to file comments on his Report. Hearing Examiner’s Ruling (June 25, 2013). In light of the
Cominission’s selection of Variation 4, and the direct bearing of the communications that were the subject of the
May 24 Motion on the Company’s ability to construct the Surry-Skiffes Creek Line as directed by the Order, those
communications should be allowed into the record for purposes of Commission consideration of this Petition.

9
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7. On July 3, EDA counsel advised Company counsel that the EDA would be
meeting on July 9 to discuss the MOA and asked about the status of the WDI negotiations.
Company counsel responded on July 8 that the Company was focused on securing the MOA with
the EDA and would then continue working with WDI. On July 11, EDA counsel notified
Company counsel of the EDA’s vote, stating that the EDA had confirmed its position that the
Company needed to work out a deal with WDI because the EDA had voted to “maintain support”
for the MOA “as long as Williamsburg Development Inc. had no conflicts with the proposal.” A
copy of the minutes of this meeting is attached to this Petition as Attachment 4 to this Petition.
Company counsel responded on July 19, sending another copy of the revised MOA, asking that
an executed copy be returned by July 31, and saying that the Company would keep him updated
on discussions with WDI. A copy of this correspondence is provided as Attachment 5 to this
Petition.

8. On September 16, EDA counsel again advised Company counsel by email that the
EDA had confirmed its intention to provide the MOA and asked again about the status of
negotiations with WDI. Company counsel responded on September 20 that EDA’s failure to
execute the MOA was a material obstacle to the viability of Variation 4, which had been
recommended by the Hearing Examiner and asked when it would be provided. He also stated
the Company’s understanding that WDI had no objection to the location of the easement on
WDI’s property and asked if the EDA’s execution of the MOA was contingent on some further
action by WDI. EDA counsel replied that “the EDA is a DONE DEAL provided that Dominion

negotiates in good faith with WDL.” A copy of this correspondence is provided as Attachment 6

to this Petition.

10
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9. At a meeting held October 16 among representatives of the Company, the EDA,
BASF and WDI, counsel for the EDA confirmed that the revised MOA provided by the
Company to EDA counsel on June 11 is acceptable to the EDA, subject to the Company
negotiating with WDI in good faith.

10.  Following the issuance of the Commission’s Order approving Variation 4, a letter
was emailed on December 5 by Company counsel to EDA counsel stating again that Variation 4
is not viable without an executed MOA from the EDA. This letter further confirmed that the
Company had negotiated in good faith with WDI, but the Company was told by WDI twice (by
letter and verbally on December 2) that WDI will not provide its easement unless the Variation 4
river crossing is installed underground. Obviously, such a condition would violate the
Commission’s Order, which rejected undergrounding that river crossing. Company counsel
further asked the EDA, by 3:00 p.m. on December 13, to execute and deliver the MOA to the
Company or state the EDA’s reasons for not providing an executed MOA. By letter of
December 10, EDA counsel referenced and provided a copy of the EDA’s May 9 resolution and
notified Company counsel that the MOA would be discussed at the EDA’s next meeting on
December 12. A copy of this correspondence is provided as Attachment 7 to this Petition.

11.  Atthat December 12, 2013 meeting, which was attended by Company
representatives, including Company counsel, the EDA voted to confirm its May 9 resolution,
discussed above, which states that the EDA will not provide its MOA unless adjoining
landowners first confirm that the proposed location of the easement on their properties is
acceptable. That meeting was also attended by WDI representatives, who provided the Company
with a copy of a letter, dated December 11, to EDA counsel confirming WDI’s position that it

will not sign any easement for Variation 4 unless the James River crossing on that route is

11
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installed underground. The WDI letter, a copy of which is attached as Attachment 8 to this

Petition, concludes as follows:

We greatly appreciate the Economic Development Authority’s resolution of May

9, 2013, which conditions the EDA’s approval of an easement on its property

upon the proposed easement being acceptable to other affected property owners,

which includes WDI property.
This December 11 letter confirms that the EDA’s refusal to sign its MOA, unless and until WDI
has signed its MOA, together with WDIs refusal to sign its MOA unless and until the Variation
4 river crossing is installed underground, nullifies the EDA’s “commitment” to the Commission
that EDA “will provide Dominion with the necessary easement” required for Variation 4 to be
viable. By making the grant of EDA’s own easement contingent on the actions of WDI, the
EDA’s May 9 resolution contravenes the EDA’s commitment to this Commission to provide its
easement. Nevertheless, the Company has negotiated with WDI in good faith, and WDI has
approved both the location and price of the easement on its property. In any event, the May 9

resolution cannot be read to permit the EDA to break its commitment because WDI wants a

portion of the easement not located on its property to be constructed underground.

Relief Sought

12. It is clear that the EDA has broken its commitment to t.his Commission, delivered
during the evidentiary hearing, to “provide Dominion with the necessary easement.” Therefore,
the Company respectfully requests that the Co.mmission adopt Finding and Recommendation 12
of the Report and set a date by which the EDA must execute a right-of-way agreement with the
Company, with the Surry-Skiffes Creek Line to be constructed on James River Crossing

Variation 1 if the easement agreement is not consummated by the deadline.?

2 The Company objected to this recommendation in its Comments on the Report because of the Company’s belief
that Variation 1 is the optimum route for the Surry-Skiffes Creek Line and the Company’s concern about the impact

12
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13.  Should the Commission choose not to grant the relief requested in Paragraph 12
herein, the Company respectfully requests that the Commission convene an expedited and
limited hearing to receive evidence on the following issues: Whether and when the EDA “will
provide Dominion with the necessary easement” to make Variation 4 a vigble route. Ifitis
determined that EDA will not provide the necessary easement, the route for construction of the
Surry-Skiffes Creek Line should be James River Crossing Variation 1 or the Commission should
consider an adjustment to Variation 4 that would avoid the EDA property entirely. Since the
Order was issued, the Company has been investigating the possibility of making such an
adjustment to Variation 4 that would not require renoticing under Va. Code § 56-46.1. That
effort has produced the Adjusted Variation 4 route shown on the map attached to this Petition as
Attachment 9 to this Petition.”’ Because the intransigent positions of the EDA and WDI
continue to stymie the availability of a right-of-way for Variation 4, the Company has requested
in discussions with BASF’s counsel that BASF consider this Adjusted Variation 4. Those

discussions have not proceeded to any resolution of the concerns raised in this Petition.

of additional delay on the construction schedule for the Proposed Project. However, this relief now provides the
most expeditious means for addressing the current threat to implementation of the Commission’s Order.

2! Adjusted Variation 4 would proceed from the James River landing area that has been approved for Variation 4.
From that landing point, Adjusted Variation 4 will proceed easterly for approximately 1475 feet, then turn slightly to
the south for approximately 875 feet, then tumn northeasterly for approximately 575 feet and then continue northward
along an existing transmission right-of-way adjacent to BASF Drive to the Skiffes Station. The impact on the BASF
property is minimal as Adjusted Variation 4 traverses through an industrially developed part of the BASF property,
avoids the remediated environmental areas on the BASF property, and utilizes in major part the existing
transmission line right-of-way adjacent to BASF Drive to reach the Skiffes Station. Importantly, Adjusted Variation
4 avoids completely the property owned by either the EDA or WDI.

2 In further considering any route along Variation 4, there is another factor that must be considered. As the
Commission is aware, the Company must obtain other permits and approvals to construct the Surry-Skiffes Creek
Line. The Company chose and continues to support Variation | as the preferred route because Variation 1 is a
viable route and likely to receive all necessary permits and approvals from applicable agencies in a timely manner.
The uncertainty associated with Variation 4 delays these other permitting efforts, which will further reduce the
likelihood the Project can be built and in service by a reasonable 2015 target date. Variation | best balances
competing public interests and supports timely receipt of all necessary permits and approvals in order to meet a 2015
target date.

13
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14.  Since the discussion of the current position of the EDA and this adjustment to
Variation 4 (as reflected in the Attachments herein) would require the acceptance of evidence not
currently in the record, the Company requests a limited evidentiary hearing should the
Commission not grant the relief requested in Paragraph 12 of this Petition. These very real
threats to timely construction of the Proposed Project cannot be resolved without the direct
involvement of the Commissioners in the context of the relief sought herein. Should the Hearing
Examiner’s Finding and Recommendation 12 not be adopted, a limited evidentiary hearing to
receive evidence and rule on the viability of Variation 4, and consideration of the selection of
Variation 1 or Adjusted Variation 4 is necessary to produce a route on which the Surry-Skiffes
Creek Line could be built. Should the Commission grant the accelerated evidentiary hearing,
and in order to shorten as much as possible the time for issuance of a Final Order, the Company
respectfully requests that the hearing be conducted ore tenus before the Commissioners, with
oral argument instead of briefs

WHEREFORE, the Company petitions the Commission to adopt the Report’s Finding
and Recommendation 12 or in the alternative convene an accelerated evidentiary hearingl before
the Commissioners as proposed in Paragraph 14 limited to receiving evidence and ruling on the

questions identified in Paragraph 13 of this Petition.

14

=2

s
(b

@

o



Respectfully submitted,

VIRGINIA ELECTRIC AND POWER COMPANY
Lisa S. Booth

Charlotte P. McAfee

Dominion Resources Services, Inc.
120 Tredegar Street

Richmond, Virginia 23219

(804) 819-2288 (phone)

(804) 819-2277 (phone)
lisa.s.booth@dom.com
charlotte.p.mcafee@dom.com

Richard D. Gary

Timothy E. Biller

Hunton & Williams

951 E. Byrd Street
Riverfront Plaza, East Tower
Richmond, VA 23219
(804) 788-8330 (phone)
(804) 788-8756 (phone)
rgary@hunton.com
thiller@hunton.com

Counsel for Virginia Electric and Power Company

December 16, 2013
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CERTIFICATE OF SERVICE

[ hereby certify that on this 16" day of December 2013, copies of the Petition of Virginia
Electric and Power Company for Reconsideration or Rehearing were hand delivered,
electronically mailed, and/or mailed first class postage prepaid to:

William H. Chambliss

D. Mathias Roussy

State Corporation Commission

1300 E. Main St., Tyler Bldg., 10" FI.
Richmond, VA 23219
william.chambliss@scc.virginia.gov
wayne.smith@scc.virginia.gov
matt.roussy@scc.virginia.gov

Timothy E. Biller

Richard D. Gary

Hunton & Williams LLP
Riverfront Plaza, E Tower
951 E. Byrd Street
Richmond, Virginia 23219
TBiller@hunton.com
rgary@hunton.com

Michael J. Quinan

Cliona M. Robb

Christian & Barton

909 E. Main St., Suite 1200
Richmond, VA 23219
mquinan@cblaw.com
crobb@cblaw.com

Ralph L. “Bill” Axselle, Jr.
Patrick A. Cushing

Williams Mullen

200 South 10" St., Suite 1600
Richmond, VA 23219
baxselle@williamsmullen.com
pcushing@williamsmullen.com

James River Association

c/o Jameson Brunkow

Lower James RIVERKEEPER
9 South 12" Street, Floor 4
Richmond, VA 23219\

C. Meade Browder, Jr.

Office of the Attorney General
Division of Consumer Counsel
900 E. Main Street, 2" FI.
Richmond, VA 23219
mbrowder@oag.state.va.us

Andrew R. McRoberts

M. A. Neil Cosby

Sands Anderson

1111 E. Main St., Suite 2400
Richmond, VA 23218-1320
amcroberts@sandsanderson.com
ancosby@sandsanderson.com

Leo P. Rogers, Jr.

James City County

101-C Mounts Bay Road
Williamsburg, VA 23187-8784
leo.rogers@jamescitycountyva.gov

B. Randolph Boyd

Randolph, Boyd, Cherry and Vaughan
14 East Main Street

Richmond, VA 23219
rboyd@rbcviaw.com

Brian E. Gordineer

Piney Grove

P.O. Box 1359

Williamsburg, VA 23187-1359

brian@pineygrove.com
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M.A. Bradshaw

P.O. Box 456

Toano, VA 23168
anabradshaw@aol.com

John A. Pirko

LeClair Ryan PC

4201 Dominion Blvd., Suite 200
Glen Allen, VA 23060
John.pirko@leclairryan.com

Elizabeth L. White

LeClair Ryan

5388 Discovery Park Blvd., Floor 3
Williamsburg, VA 23188
Elizabeth.white@leclairryan.com

David O. Ledbetter
Judith F. Ledbetter
16530 The Glebe Lane
Charles City, VA 23030
mosside2@gmail.com

Edward D. Tatum

VP of RTO & Regulatory Affairs
Old Dominion Electric Cooperative
4201 Dominion Blvd., Suite 300
Glen Allen, VA 23060
etatum@odec.com

Caleb A. Jaffe

Frank Rambo

Angela Navarro

Southern Environmental Law Center
201 W. Main St., Suite 14
Charlottesville, VA 22902-5065
cjaffe@selcva.org
Sframbo@selcdc.org
anavarro@selcva.org
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The undersigned hereby certities that the above Resolution was duly adopted by the directors ol the

Lconomic Development Authority of James City County. Virginia at a meceting duly called and held

on May 9. 2013 and that such resolution is in full force and effect on the date hercol.
‘ =
g ,
- . . \ R

Paul W, Gerhardt
Chair. FEconomic Development Authority
of Tames City County. Virginia

AYEE  NAY  ABSTAIN

ATTEST: GERHARDT X
WARNER X .
CARSON X
DUBOIS . X

,,7@& HARRIS ;<
X

wssell €. Seymo MONTGOMERY
Secretary to the EDA TINGLE )( -

Adopted by the Lconomic Development Authority of James City County. Virginia. this Oh
duy of May. 2013,
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% Attachment |
N

Dominion Resources Services, lac. o D a8 o

; ominion

Law Depauncar
120 Tredegar St.- Riventde 2, Richmond, VA 23219

. Wdb Address wwvw.dom.com

Charloits P. McAfee

Scolor Counse!

Phone: (804) 819-2277

Fecsimile: (804) 819218

Emall: charlotte p.meafec@dom.com

BY HAND
May 24, 2013

Joel H. Peck, Clerk

Document Control Center

State Corporation Commission

1300 E. Main St., Tyler Bldg,, 1" Fl.
Richmond, VA 23219

Application of Virginia Electric and Power Company for approval and certification of
electric facilities: Surry-Skiffes Creek 500 kV Transmission Line
Skiffes Creek-Whealton 230 kV Transmission Line
Skiffes Creek 500-230-115 &V Switching Station
Case No. PUE-2012-00029

Dear Mr. Peck:

On May 17, 2013, Virginia Electric and Power Company d/b/a/ Dominion Virginia Power (the
“Company”) filed, at the request of the Hearing Examiner, an update on oegotiations between the
Company and the James City County Economic Development Authority (“‘EDA") for a
Memorandum of Agreement (“MOA™) for a right-of-way for the proposed Surry-Skiffes Creek
overhead transmission line to cross EDA property in James City County along the route of James
River Crossing Variation 3 (“Variation 3"), in the event Variation 3 were approved by the
Commission in this proceeding. On May 21, 2013 the Hearing Examiner issued a ruling making
the May 17 filing part of the record in this proceeding as Exhibit 134, The Company requests
that this letter also be included as part of Exhibit 134134 oras e sepamte exhibit if the

Commission would prefer.

As explained in Exhibit 134, and as the Company has maintained throughout this proceeding, an
executed easement agreement is necessary for the siting of Variation 3 across property owned by
the EDA because the Company does not have the ability to condemn such property. Exhibit 134
further reported on the status of negotiations with the EDA and included email correspondence,
also dated May 17 from Leo Rogers, counsel for James City County and the EDA stating that the
EDA Board of Directors had approved the sale of the right-of-way to the Company and had
authorized its Chairman to execute the MOA, tbat he had reviewed and approved the MOA, and
that the MOA was ready to be signed by the EDA Chairman. That email further stated that
Williamsburg Development Company, Inc. (“WDI"), an adjacent landowner whose property
would also be crossed, had verbally indicated the route was acceptable and that counsel would
send a signed copy of the MOA to the Company no later than May 22, 2013, subject to written

8900EZIET



Joel H. Peck 8
May 24, 2013 ‘
Page 2

confirmation of the route from WDI. The Cqmpﬁ,ny received a letter rom WDI en Mgy 21,

_BOOBETTET

TOTOSSOET

2013, confirming that the route was. acceptable and expressing WDI's mllingness to discuss

granting the easement on the route provided by the Commpany at the same price per acre as the
EDA had agreed to pay. The May 21, 2013 letter from WDI is enclosed as Attachmerit A to this
letter, redacted as to the price and other negotiated terms.

Yesterday aftemoon, atid after the Company had yesterday moming made 8 minor revision
pursuant tq & discussion with him as teflected in Attachiments C and D to this lefter, Mr, Rogers

notified the Company that the MOA was not acceptable to the EDA, as shown in the émail.
correspondence included with this letter as- Attachment B: As t¢fernced above, Attachrents C
and D, respectively, are the redline and final MOA provided-to Mr. Regers.on May 23,2013,

with the agreed-upon price redacted,

Subsequent to the exchange yesterday between the Company and Mr. Rogers, WDI sent & second
letter today specifying that it would only agree to an MOA for an easement over its property
-associated with a transmission line that includes an underwater crossing of the James River,
among other conditions. This update to WDI’s letter of May 21 is included as Attachment E to

this letter.

S

Accordingly, Variation 3 remains a non-viable alternative to the Company's Updated Proposed

Route.

If you have any questions.regazding this matter, please do ot hesitate to contact me.

Sincerely.
Charlotte P. MCAfeeg

Senior Counsel

cc:  Hon. Alexander Skirpan, Jr.
Williamn H. Chembliss, Esg.
Wayne N. Smith, Esq.
D. Mathias Roussy, Jr., Esq.
C. Meade Browder, Jr., Esq.
Ralph L. “Bill" Axselle, Jr., Esq.
Patrick A. Cushing, Esq.
M. Anderson Bradshaw, Esg.
James River Assaciation ¢/o

Jarneson Brunkow

John A. Pirko, Esq.
Elizabeth L. White, Esq.

Micheel J. Quinan, Esq.
Cliona M. Robb, Esq.
Andrew R. McRoberts, Esq.
M. Ann Neil Cosby, Esq.
Leo P. Rogers, Jr., Esq.
B. Randolph Boyd, Esq.
Brian E. Gordineer
David O. Ledbetter, Esq.
Edward D. Tatum

Caleb Jaffe, Esq.

Frank Rambo, Esq.
Angela Navarro, Esq.
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Mr. Wade F. Briggs, Jr. P.E.
Electric Transmission Projects Manager [11
Dominion Technical Solutions, Inc.

701 East Cary St.
Richmond, VA 23219

Dear Mr. Briggs:

Russell Seymour, Economic Development Director of James City County, informed me
recently that Dominion Virginia Power (DVP) wishes to obtain a right-of-way on Willia.msbur§
Developments, Inc. (WDI) property in James River Commerce Center. He shared with me 2
map showing the proposed location of the easement, which 1 understand is sought by DVP to
. construct an overhead transmission main.

1 would be happy to discuss this possibility in.more detail with you. WDI would expect

to be compensated for the right-of-way property (3.21 acres) [ RN
I, [

addition, WD! would need 1o reserve the right to use the right of way for purposes such as
access, parking, landscaping, etc.

[ look forward to talking with you at your convenience. You may contact me by
telephone at (757) 220-7159, or email at ygussman(@cwf.org.

Sincerely,

G hitrectd e

Victoria Gussman
Vice President

Copy to: Russell Seymour, James City County Director of Economic Development
A wholly owned subsidiary of the Colonial Williamsburg Foundation

POST OFFICE BOX 1776 « WILLIAMSBURG, VIRGINIA 23187-1776
Telephone: 804-220-7242 » Fax: 604-220-7398

TOZO9S0ET
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Attacbment B
Charlotte P McAfee (Services - 6)
From: . Leo Rogers [Leo.Rogers@jamescitycountyva.gov)
Sent: Thursday, May 23, 2013 2:01 PM
To: Chartotte P McAfee (Services - 6)
Cc: Russell Seymour; Wade Briggs (VirginiaPower - 6); ‘Mike Quinan’
Subject: RE: Proposed Easement Acquisition
Charlatte,

1 just met with the Vice Chair of the EDA about the proposed MOA. The EDA daes not agree to encumber the
entire property while Dominion decides whether or not td acquire the easement. Please remember that the EDA
is not gettmg any consideration for entering into the MOA. As we discussed earlier, ] befieve it is unreasonable
to require Dominion's approval for the entire 70 +/- acre parce), Adding the language “not to be unreasonably
withheld” does nothing, Do you really believe that a Court would uphold an unreasonable denial by
Dominion? If not, what does the EDA gain by such language? Unfortunately, the EDA will not sign the MOA
8s presented.

Leo

From: Charlotte P McAfee [mailto;Charlotte.P.McAfee@dom.com] -
Sent: Thursday, May 23, 2013 12:07 PM

Yo: Leo Rogers

Ce: Russell Seymour; Wade Briggs; 'Mike Quinan’

Subject: RE: Proposed Easement Acquisition

Importance: NHigh

Attached ple'ase find the revised Memorandum of Agreement {(MOA) with attachments based on our discussion of a few
minutes ago. | have also Included a PDF of the redline with the modified language appearing in #2 of the
representations and warranties on p. 2 of the MOA,

Please note that the filing | made with the Commission on Friday Included correspondence from you stating that the EDA
had already approved the MOA, you had reviewed it and were agreeable to the form, and that a signed copy would be
provided to Dominion yesterday, subject to WD! written confirmation which was provided early yesterday. We need the
signed verslon of the attached back by yesterday, but in no event later than 1:30pm today.

Thanks in advance,
Charlotte

o e it e femme

o — fae o —— - - -

From: Leo Rogers A ityco

Sent: Thursday, May 23, 2013 10:42 AM

To: Charlotte P McAfee (Services - 6)

Cc: Russell Seymour; Wade Briggs (VirginlaPower - 6); 'Mike Quinan'
Subject: RE: Proposed Easement Acquisition ,

Charloftte,
I have some minor comments to the MOA and need to get a copy of Exhibit B. Please give me a call. Thanks,

Leo P. Ragers
Caunty Aftoraey

TOTZO9S0ET
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County Attormey's Office
[01-D Alguats Bay Road
P.Q, Box 8784
Willinmshurg, VA 23187
P: 757-253-6614

i T57-003-8473

F: 7§7-2583-6833

umescityenuntvya.gpn

From; Charlotte P McAfee [mallto;Chariotte.P. McAfea@dom com]

Sent; Wednesday, May 22, 2013 1:35 PM
To: Leo Rogers

Cc: Russell Seymour; Wade Briggs; Mike Quinan

Subject: RE: Proposed Easement Acquisition

Leo,
Thanks again.

This means that we wlll recelve a signed Memorandum of Agreement (MOA) from the james City County EDA today,
such that Dominlon Virginia Power will be able to support the Variatlon #3 crossing of the James River {the land portion
of which route crosses the EDA and Williamsburg Development Inc. properties, as is set out in the draft MOA) in our

brief due this Friday, correct?

Charlotte P, McAfee

Senior Counsel, Law Department
Dominion Resources Services, Inc.
120 Tredegar Street, Riverside 2
Richmond, VA 232194306
Charjone P McAfee(@dom com
804.819.2277 (office)
804.310.2183 (cell)

From: Leo Rogers {mailto: ers@ia
Sent: Wednesday, May 22, 2013 8:51 AM

itycoun .aov

To: Charlotte P McAfee (Services - 6); "Mike Quinan'; ‘McRaberts, Andrew R,

Subject: FW: Proposed Easement Acquisition

FYIl

From: Gussman, Victoria [mallm.ygy&mu@m&nml

Sent: Tuesday, May 21, 2013 4:58 PM

To: wade.briggs@dam.com

e S e e MmN amt s —ebe et o ——— ¢
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Cc: Russell Seymour
Subject: Proposed Easemement Acquisition

Wade:
Please see the attached letter In response to our conversation the other day. ! look forward to talking with you. If you

prefer, we can meet In person if you are in the area.
Tory Gussman

Victoria Gussman, AICP

Director, Property Planning & Management
The Colonial Williamsburg Foundation
P.O. 1776, Williamsburg, VA 23187

ph. 757-220-7159

CONFIDENTIALITY NOTICE: This electronic message contains information which may be legally
confidential and/or privileged and does not in any case represent a firm ENERGY COMMODITY bid or offer
relating thereto which binds the sender without an additional express written confirmation to that effect. The
information is intended solely for the individual or entity named above and access by anyone else is
unauthorized. If you are not the intended recipient, any disclosure, copying, distribution, or use of the contents
of this information is prohibited and may be unlawful. If you have received this electronic transmission in error,
please reply immediately to the sender that you have received the message in error, and delete it. Thank you.
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ment

MEMORANDUM of AGREEMENT 5-+623-
13
YO Russell Seymour,

James City County Economic Development Authority
FROM Wade F, Briggs, Ir.,

Dominion Virginia Power
DAYE May 16, 2013
RE: Dominlon "Easement for Skiffes Creek Overhead Electric Transmission

I Symmary: This Memorandum of Agreement ("MOA") sets forth the terms for the
purchase and sale of an overhead electric transmisston easement on 3 parcel of land owned
by the James Clty County Economic Development Authority. The obligations set forth in this
MOA are contingent upon the Closing Condltions (as deflned herein) which Includes the
approval of the route referenced as “"James River Crossing Varlation #3” in Case PUE-2012-
00029 currently pending befare the Virginia State Corporation Commission ("SCC").

II Terms
Seller;
Pucchaser;

James City County Ecanomic Development Authority ("EDA").

Virginia Electric and Power Campany d/b/a Dominlon Virginia Power
("Dominlon”).

A title company authorized to transact business In.the Commonwealth of
Virginia that has been mutually agreed upon by the EDA and Dominlon prlor
to Closing.

69.94810 acres in the aggregate located In the James River Commerce
Center In James City County, Virginia, being the same real property
acquired by the EDA pursuant to that deed recorded In Deed Book 586 at
Page 454 (herelnafter the “Property”).

S00 kV overhead Eiectric Transmission Line and assoclated facllitles
extending from Dominion‘’s Surry Switching Statlon to Skiffes Creek
Switching Statlon located In James Clty County, as well as 230 kV overhead
Electric Transmission Line and associated facilitles from Skiffes Creek

CONFIDENTIALITY NOTE: This MOA and the information itcontains are intended to be a confidendal
communicadon oaly to the person or eptity to whom it is addressed.

p—
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Easements:

Switching Station toe Dominlon’s Whealton Substation (hereinafter referred
to as the "Skiffes Creek Project”).

A 150 foot right-of-way (the "Right-of-Way") located on the Property as
more particularly described on that certain pilat entitled “"PLAT TO
ACCOMPANY AGREEMENT WITH INDUSTRIAL DEVELOPMENT AUTHORITY OF
JAMES CITY COUNTY, VIRGINIA” dated 05-01-13 attached hereto as
Exhibit A and Incorporated herein by reference (the “Plat”).

Easements for the construction, Installation, Inspection, operation,
maintenance, repair, relocation, replacement, alteration and Improvement
of an overhead 500 kV electric transmission line within the Right-of-Way
together with certain anclllary rights all as more particularly described In
that Electric Transmission Right-of-Way Agreement attached hereto as
Exhiblt B and Incorporated herein by reference, sald edsements hereinafter
collectively referred to as the "Easements.”

Purchase Price: The purchase price for the Easements Is
ﬂ !t!e
Purchase Price”). "

Access;

res

From the date thls MOA Is signed by both the EDA and Dominlon (the
“Effective Date”) and continuing untll Closing, Dominlon shall have the
right to access the Property and may ltself and through lts agents,
employees, engineers, architects, surveyors and other representatives
enter onto the Property for the purpase of conducting Inspections, analysis,
examinations, tests, soll borings, Investigations and surveys that Dominlon
deems necessary or deslrable, in lts sole discretion, including but not
limited to a physical Inspectlon and environmental site assessment.

The EDA represents and warrants to Dominlon that the foliowing are true,
accurate and complete as of the Effective Date and willl be true, accurate
and complete as of Closing:

1. The EDA Is the owner of and lawfully selzed of the Property as of the
date of thls MOA and willl continue to own and be so selzed up to and

Including the date of Closing.

2, ARer the Effective Date hereof, the EDA shall not grant any easements
and/or rights-of-way on, over, through or under the Property or further
encumber the Property without the prior written consent of Dominlon,
whic i no S

CONFIDENTIALITY NOTE: This MOA and the information it contalns are Intended to be a canfidential
communication only to the person or entity to whom it Is addressed.
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3. The individual signing this MOA as a representative of the EDA has the
requisite authority to enter into this MOA on behalf of the EDA and, subject
to the Closing Conditlons, no further actlion Is required for the EDA to
consummate this transaction and proceed to Closing.

4. There are no partles In possession of any portion of the Property as
lessees, tenants at will or at sufferance, trespassers or otherwise,

All of the representatlions, warrantles, and covenants of the EDA contalned
in this MOA or In any document delivered to Dominion pursuant to the
terms of this MOA shall be true and correct In all materlal respects at the
date of Closing, just as though the same were made at such time. The
EDA shall Inform Dominion Immedlately If any of the foregoing
representations and warrantles (s or becomes untrue or misleading.

It Is understood by the two parties that neither side Is represented by any
agents or brokers.

Each of the partles obligations to consurmmate thls transaction (the
"Closing”) shall be subject to the Issuance of an order of approval for the

Skiffes Creek Project by the SCC approving the route referenced as “James
River Crossing Varlation #3” In Case PUE-2012-00029 (the “ScCC
Approval”). In the event the SCC does not approve the route referenced
as “James River Crossing Varlation #3” In Case PUE-2012-00029 this MOA
shall terminate and neither party shall have any further obillgations
hereunder. .

In addition to the SCC Approval, Dominlon’s obligations to proceed to

" Closing shall be subject to the receipt and approval of any additional

approvals or government permits required In order for Dominlon to
construct the Skiffes Creek Project (the "Additional Approvais”). EDA
and Dominion agree that Dominion shall be responsible for the Additional
Approvals provided that any walvers, consents or approvais, Including
walvers, consents or approvals from third parties, required in connection
with any proffers, cavenants, restrictions or existing encumbrances on the
Praperty (the “Commerce Center Approvals”) shall be obtained by the
EDA In a timely manner at the EDA’'s sole cost and expense In order to
allow Dominlon to construct the Skiffes Creek Project In accordance with
the timeline established by the SCC Approval. The SCC Approval, the
Additional Approvals and the Property Specific Approvals shall hereinafter
be collectively referred to as the “Approvals.” Dominlon shall have the

CONFIDENTIALITY NOTE: This MOA and the Information it contains are intended to be a confidential
communicadon only to the person aor entity to whom it is addressed.
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Other:

right, In its sole and absolute discretion, to walve any of the Additional
Approvals or Commerce Centef Approvals and proceed to Closing,

Dominion shall select a date for Closing (the “Closing Date”) and provide
written notice of the Closing Date to the EDA. The Closing Date shall in no
event be earller than thirty (30) days following the SCC Approval. Closing
shall be made at or through the offices of the Escrow Agent.

At ClosIng the EDA shall (1) dellver to the Escrow Agent a fully executed
original of the Electric Transmission Right-of-Way Agreement attached
hereto as Exhibit B which shall have been signed by a duly authorized
representative of the EDA conveying unto Dominjon good and clear title to

the Easements; and (li) deliver to Dominlon written evidence of the- .

Commerce Center Approvals. At Closing Dominlon shall deposit with the
Escrow Agent the Purchase Price by wire transfer. Upon recelpt of all
Closing deliveries required by the MOA, the Escrow Agent will be authorized
to record the Electric Transmission Right:-of-Way Agreement in the land
records of James City County and disperse the Purchase Price funds to the

EDA.

Default for the purpose of this MOA shall mean any failure by the EDA or
Dominion to fulfill any of the terms, conditions and covenants contained
hereln. A party In default shall have five (5) days to cure a default which
cure perlod shall begin on the date the defaulting party receives written

notice of the default.

Upon a default by the EDA (not cured within applicable cure periods),
Dominlon’s remedies shall be to: (a) require specific performance of EDA,
(b) cancel this MOA, (c) walve.such default and proceed to Closing. Upon
Dominion’s default (not cured within applicable cure perlods), as EDA’s sole
and excluslve remedy, this MOA shail be terminated and both parties

released from all obligations hereunder.

This MOA constitute a binding agreement between the EDA and Dominion
and shall be construed in accordance with the laws of the Commonweaith
of Virginla. This MOA contalns the full and final agreement between the
partles hereto with respect to the sale and purchase of the Easements.
The EDA and Dominlon shall not be bound by any terms, conditions,
statements, warrantles, or representations, oral or written, not contalned
herein. No change or modification of this MOA shall be valid unless the
same Is In writing and Is signed by the partles hereto. No walver of any of
the provislons of this MOA shall be valld unless the same Is In writing and Is
signed by the party against which It is sought to be enforced. This MOA
may be executed in multiple original counterparts, each of which shall be
an original, but all of which shall constitute one and the same MOA.

CONFIDENTIALITY NOTE: This MOA gnd the ln(otm;tlon it contains are intended to be a confidenta)
communication anly to the person or entity to whom It 15 addressed.

TOTZOSSOET

E900ELTET _



[Signature page follows]

ded to be a confidendal

CONFIDENTIALITY NOTE: This MOA and the information 1t contalns are Int

communication only to the person or entity to whom it (s addressed.
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IN WITNESS WHEREQF, the parties hereto have caused this MOA to be executed by thelr

duly authorized representatives:
DOMINION:

Virginia Electric and Power Company
d/b/a Dominlon Virginta Power

By:

Name:

Date:

EDA:

James City County
Economic Development Authority

By:

Name:

Date:

CONFIDENTIALITY NOTE: This MOA and the Information (t contalns arc Intended to be a confidential
communication only to the person or entlty to whom ft is addressed

TGTZOSSOET
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Exhibit A

[Attach “PLAT TO ACCOMPANY AGREEMENT WITH INDUSTRIAL DEVELOPMENT .
AUTHORITY OF JAMES CITY COUNTY, VIRGINIA" dated 05-01-13"]

CONFIDENTIALITY NOTE: This MOA and the information it contains are intended to be a confidential
commun!ation only to the person or entity to whom it ls addressed,
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_BBBBELIET



Exhibit B

[Attach Electric Transmisslon Right-of-Way Agreement]

CONFIDENTIALITY NOTE: Thlg MOA and the Information it contains are intended to be a confidendal
communication only to the person or entity to whom itis addressed.
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Aftachment D

MEMORANDUM of AGREEMENT . 5-23-13
TO Russell Seymour,

James City County Economic Development Authority
FROM Wade F. Briggs, Jr.,

Dominfon Virginla Power
DATE May 16, 2013
RE: Dominion Easement for Skiffes Creek Overhead Electric Transmission

I Summary: This Memorandum of Agreement ("MOA") sets forth the terms for the
purchase and sale of an overhead electric transmission easement on a parcel of land owned
by the James City County Economic Development Authority. The obllgations set forth In this
MOA are contingent upon the Closing Condltions (as defined hereln) which includes the
approval of the route referenced as “James River Crossing Varlation #3” in Case PUE-2012-
00029 currently pending before the Virginla State Corporation Commission ("SCC").

II Terms

Seller;

P er:

James City County Economl¢c Development Authority ("EDA").

Virginla Electric and Power Company d/b/a Dominion Virginla Power
("Dominion"),

A title company authorized to transact business in the Commonwealth of
Virginia that has been mutually agreed upon by the EDA and Dominion prior

to Closing.

69.94810 acres In the aggregate located in the James River Commerce
Center In James City County, Virginia, being the same real property
acquired by the EDA pursuant to that deed recorded In Deed Book 586 at

Page 454 (hereinafter the “Property”).

500 kV overhead Electric Transmission Line and assoclated facllities
extending from Dominlon’s Surry Switching Station to Skiffes Creek
Switching Statlon located In James Clty County, as well as 230 kV overhead
Electric Transmission Llne and assoclated facllitles from Skiffes Creek
Switching Station to Dominlon’s Whealton Substation (herelnafter referred
to as the "Skiffes Creek Project”).

T6ZASSOET
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Transmisslon

Right-of-Way: A 150 foot right-of-way (the "Right-of-Way") located on the Property as

Se S.

more particularly described on that certain plat entitled "“PLAT TO
ACCOMPANY AGREEMENT WITH INDUSTRIAL DEVELOPMENT AUTHORITY OF
JAMES CITY COUNTY, VIRGINIA” dated 05-01-13 attached hereto as
Exhibit A and Incorparated hereln by reference (the “Plat").

Easements for the construction, installation, Iinspection, operation,

malntenance, repair, relocation, replacement, alteration and improvement
of an overhead 500 kV electric transmission line within the Right-of-Way
together with certain anclllary rights all as more particulary described In
that Electrlc Transmission Right-of-Way Agreement attached hereto as
Exhibit B and Incorperated hereln by reference, sald easements hereinafter
collectively referred to as the "Easements.”

Purchase Price: The purchase irlce for the Easements Is '
the
Purchase Price”).

Access.

From the date this MOA Is signed by both the EDA and Dominlon (the
“Effective Date”) and continuing until Closing, Daminion shall have the
right to access the Property and may Itself and through its agents,
employees, englneers, architects, surveyors and other representatives
enter onto the Property for the-purpose of conducting inspections, analysis,
examinations, tests, soll borings, Investigatlons and surveys that Dominion
deems necessary or desirable, in its sole discretion, Including but not
fimited to a physical inspection and environmental site assassment.

The EDA represents and warrants to Dominlon that the following are true,
accurate and complete as of the Effective Date and will be true, accurate
and complete as of Closing: '

1. The EDA is the owner of and lawfully seized of the Property as of the
date of this MOA and wlll continue to own and be so selzed up to and
Including the date of Closing.

2. After the Effective Date hereof, the EDA shall not grant any easements
and/or rights-of-way on, over, through or under the Property or further
encumber the Property without the prior written consent of Dominion,
which shall not be unreasonably withheld,

3. The indlvidual signing this I*.’IIOA as a representative of the EDA has the
requisite authority to enter Into this MOA on behalf of the EDA and, subject

TGTAO9SAQET
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Brokers:

- Contingency

osing:

to the Closing Conditions, no further action Is required for the EDA to
consummate this transaction and proceed to Closing.

4. There are no parties In possession of any portion of the Property as
lessees, tenants at will or at sufferance, trespassers or otherwise.

All of the representations, warranties, and covenants of the EDA contained
in this MOA or In any document delivered to Dominlon pursuant to the
terms of this MOA shall be true and correct in all material respects at the
date of Closing, just as though the same were made at such time. The
EDA shall inform Dominlon Immedlately If any of the Fforegoling
representations and warranties Is or becomes untrue or misleading.

‘It Is understood by the two partles that neither side Is represented by any
agents or brokers.

Each of the partles obligations to consummate thls transaction (the
"Closing”) shall be subject to the Issuance of an order of approval for the
Skiffes Creek Project by the SCC approving the route referenced as “James
River Crossing Varlation #3” In Case PUE-2012-00029 (the “SCC
Approval”). In the event the SCC does not approve the route referenced
as “"James Rlver Crossing Variation #3” In Case PUE-2012-00029 this MOA
shall terminate and nelther party shall have any further obligations

‘hereunder.

In addition to the SCC Approval, Dominlon’s obligations to proceed to
Closing shall be subject to the receipt and approval of any additional
approvals or government permits required In order for Dominion to
construct the Skiffes Creek Project (the “Additional Approvals”). EDA
and Dominlon agree that Dominion shall be responsible for the Additional
Approvals provided that any walvers, consents or approvals, Including
waivers, consents or approvals from third partles, required In connectlon
with any proffers, covenants, restrictlons or existing encumbrances on the
Property (the "Commerce Center Approvals®) shall be obtained by the
EDA In a timely manner at the EDA’s sole cost and expense in order to
allow Dominlon to construct the Skiffes Creek Project in accordance with
the timeline established by the SCC Approval. The SCC Approval, the
Additional Approvals and the Property Specific Approvals shall hereinafter
be collectively referred to as the “Approvals.” Dominion shall have the
right, In Its sole and absolute discretion, to walve any of the Additional
Approvals or Commerce Center Approvals and proceed to Closing,

TOZO9SOET
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Closing

Deliveries:

Remedies

Dominion shall select a date for Closing (the “"Closing Date”) and provide
written notice of the Closing Date to the EDA. The Closing Date shall In no
event be earller than thirty (30) days following the SCC Approval. Closing
shall be made at or through the offices of the Escrow Agent.

"o

At Closing the EDA shall (i) deliver to the Escrow Agent a fully executed
original of the Electric Transmission Right-of-Way Agreement attached
hereto as Exhibit B which shall have been signed by a duly authorized
representative of the EDA conveying unto Dominion good and clear title to
the Easements; and ([} deliver to Dominlon written evidence of the
Commerce Center Approvals. At Closing Dominlon shall deposit with the
Escrow Agent the Purchase Price by wire transfer. Upon recelpt of all
Closing dellveries required by the MOA, the Escrow Agent will be authorized
to record the Electric Transmisslon Right-of-Way Agreement In the land
records of James City County and disperse the Purchase Price funds to the
EDA.

Default for the purpose of this MOA shall mean any fallure by the EDA or
Dominion to fulfill any of the terms, conditions and covenants contalned
herein. A party In default shall have five (5) days to cure a default which
cure perlod shall begin on the date the defaulting party recelves written
notice of the default.

Upon a default by the EDA (not cured within applicable cure perlods),
Dominlon’s remedies shall be to; (a) require specific performance of EDA,
(b) cancel this MOA, (c) walve such default and proceed to Closing. Upon
Dominlon’s default (not cured within applicable cure periods), as EDA’s sole
and exclusive remedy, this MOA shall be terminated and both parties
released from all obligations he,;:eunder.

This MOA constitute a binding agreement between the EDA and Dominion
and shall be construed In accordance with the laws of the Commonwealth
of Virginla. This MOA contains the full and final agreement between the
parties hereto with respect to the sale and purchase of the Easements.
The EDA and Dominion shall not be bound by any terms, conditions,
statements, warrantles, or representations, oral or written, not contalned
hereln, No change or modification of this MOA shall be valid unless the
same Is In writing and {s signed by the partles hereto. No waiver of any of
the provisions of this MOA shall be valid unless the same Is In writing and Is
signed by the party agalnst which it Is sought to be enforced. This MOA
may be executed In multiple original counterparts, each of which shall be
an original, but all of which shall constitute one and the same MOA.

[Signature page follows]
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IN WITNESS WHEREQF, the partles hereto have caused this MOA to be executed by thelr

duly authorlized representatives:
DOMINION:
Virginia Electric and Power Company

d/b/a Dominlon Virglnla Power

By:

Name:

Date:

EDA:

James City County
Economic Development Authority

By:

Name:

Date:

TQZO9SAET
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Exhibit A

{Attach “"PLAT TO ACCOMPANY AGREEMENT WITH INDUSTRIAL DEVELOPMENT
AUTHORITY OF JAMES CITY COUNTY, VIRGINIA” dated 05-01-13"]

CONFIDENTIALITY NOTE: This MOA and the {nformation it containg are intandad to be a confidential
communication only to the person or entity to whom it is addressed.
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Exhibit B

[Attach Electric Transmission Right-of-Way Agreement}

CONFIDENTIALITY NOTE: This MOA and the informaton It contains are intended to be s confidential
communication only to the person or entity to whom it{s addressed. '
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) a
Dominion-
VIRGINIA POWER

Transmission Right of Way Agreement (VA) - (Page 1)

THIS TRANSMISSION AND DISTRIBUTION EASEMENT AGREEMENT (the *Agreement’) mads as of
this day of , 2013, between

- ,a

: __, hereinafter called "GRANTOR"
("GRANTOR" wherever used hereln being Intended te include the grantor, whether one or more or
masculine or feminine, and the respective helrs, executors, administrators, personal representatives,
successors, successors in Interest and assigns of each grantor), and VIRGINIA ELECTRIC AND POWER
COMPANY, a Virginia public service corporation, hereinafter calied "COMPANY" ("COMPANY* wheraver
used herein being intended to include Virginla Electric and Power Company and lts successors, assigns,
apportionses, pammittees, licensees and Invitees).

WITNESSETH:

That for the sum of Ten Doliars {$10.00), and other valuable consideration, the receipt whereof is hereby
acknowledged, GRANTOR grants and conveys unto COMPANY, with General Warranty and English
covenants of title, the perpetual and exclusive rights, privileges and easements of right of way (collectivaly,
the *Easement®), (___) feet in width, to lay, construct, bury, operate and maintain one or
more lines of poles, towers and structures, and one or more lines of cables and conduits, together with all
wires, manholes, handholes, meters, attachments, equipment, accessories and appurtenances now or
hereafter desirable In connection therewith (ail of the aforesald lines, poles, towers, structures, cables,
condults, wires, manholes, handholes, meters, attachments, equipment, accessories and appurtenances are
hereinafter collectively called the "Facilities*), for the purposes of transmitting and/or distributing electric
power and for communication purposes relating to the transmission and/or distribution of electricily. The
Easement Is located over, undes, upon, above, In, through and across certain land of GRANTOR situated In

the of , Virginia, as more particularly shown on Plat No(s). __, made by
_, dated

and entitled *

," acopy
of which [s attached hereto and by this reference made a part hereof (collactively, the "Plat’), and to which
Plat reference Is hereby made for @ more particular description of the Easement. The area encumbered by
the Easement shall hereinafler be called the "Easement Area.” COMPANY shall have the right to assign,
transfer, apportion or divide, without limitation, all or any parts of the rights, privileges or easements granted
to COMPANY in thls Agreement.

The Facilities now or hereafter Installed shall remaln the property of COMPANY. COMPANY shall have the
rights to inspect, rebulld, remove, repair, maintain, improve, alter, modify, replace and relocate the Facllities
or any part thereof, and make such changes, replacements, alterations, subslitutions, additions to or
extensions of the Facilitles as COMPANY may from time to ime deem advisable, in its sole and absolute

discretion.

4

This dooument prepared by: Virginla Elactric and Power Company.
(Page 1 of ___ Pagas)
Form No. 730628A1(JUN 08)
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ﬁ% Dona;inion- o |

Transmission Right of Way Agreement (VA) - (Page 2)

GRANTOR may use the Easement Area for any purpose which Is not inconsistent with the rights granted to
COMPANY herein, provided that no improvements of any kind, Including, but not imited to, water, sewer,
telephans, electric, gas, cable or other ulllitles ar communications facllities or equipment (herelnafter
referred to as “Encroachments”) may hereafter be constructed, placed or installed by GRANTOR or
permitted by GRANTOR to be constructed, placed or Instailed on, over, under, through, across or in the
Easement Area, without COMPANY's prior written consent thereto, which consent may be withheld in
COMPANY's sole discretion it COMPANY détemmines that any such use may or could Injure, Interfere with
or endanger the construction, Installation, operation, maintenance or repalir of any Facllitles, interfere with
the exercise by COMPANY of any rights, privileges or easements granted to GOMPANY In this Agreement
or violate any health or safety standard, rule or regulation now or hereafter in effect. If COMPANY decides
to permit an Encroachment within the Easement Area in accordance with the terms above it shall not charge
the GRANTOR any fees in connection with the request for the Encroachment provided that GRANTOR may
be required, at its sole cost and expense, to prepare surveys, plats or othar drawings to ldentify the extent of

the proposad Encroachment within the Easement Area.

With the exception of Encroachments pemitted by the COMPANY In accordance with the terms of this
Agreement, COMPANY shall at all times have the right, without any additional payment and without any -
liabllity to GRANTOR or any third party, to keep the Easement Area clear of (a) all buildings, Improvements
and structures (except agricultural fences), and (b) alf trees, llmbs, shrubs, landscaping, vegetation and
crops and all stumps, roots and undergrowth; and COMPANY shall have the further right to trim, fell, cut or
remove any tree, limb, shrub, landscaping, vegetation and crops which Is located outside the Easement
Area which, in the sole opinlon of COMPANY, may endanger the safe or proper operation of the Facilitles, or
which In falling or being felled, cut or removed could come within ten (10) feet of 2ny of the Facllities. All
trees, limbs, shrubs, fandscaping, vegetation, crops, stumps, roots and undergrowth removed, cut or felled
by COMPANY may be disposed of by COMPANY within four (4) months after they are removed or felled.
All trees, limbs, shrubs, landscaping, vegetation, crops, stumps, roots and undergrowth cut or uprooted by
COMPANY and not disposed of by COMPANY within four (4) months after they are cut or uprooled shall be
the property of GRANTOR. All trees, limbs, shrubs, landscaping, vegetation, crops, stumps, roots and
undergrowth cut or felled by COMPANY (whether within or outside of the Easement Area) and not removed
by COMPANY may be placed in plles within the Easement Area, sublect to applicable regulatory
requirements, where thay will not block streams or drainage ditches, Notwithstanding any provision in this
paragraph ta the contrary, all trees felled or cut by COMPANY outside the Easement Area one year or more
after COMPANY Initially cuts trees outside the Easement Area shall remain the property of GRANTOR,
Under no circumstances shall COMPANY be obligated to pay or provide additional compensation of any
kind to GRANTOR for any treas felled or cut by COMPANY within or outside the Easement Area In the
exercise by Company of its rights under this paragraph. COMPANY shell have the right, but not the
cbiigation, to plant trees, shrubs and other vegelation within the Easement Area at public road crossings.

For the purposes of constructing, inspecting, malntalning or operating the Facilities within the Easement
Area or on GRANTOR's proparty or properties adjacent to GRANTOR's property, COMPANY shall have the
right of ingress and egress on, over, through, across and upon the property of GRANTOR adjacent to the
Easement Area. COMPANY shall have the further right of ingress to and egress from tha rights of way,
private roads, driveways and parking areas which may now or hereafter exist on the property of GRANTOR,
All rights of Ingress and egress shall be exercised In such manner as shall cause the least practicable

damage and inconvenience to GRANTOR,

(Page 2 ¢! ___ Pages)
Form No. 730628A2(JUN 03)
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*
Dominion-
Transmisslon Right of Way Agreement (VA) - (Page 3)

COMPANY shall repalr damage to agricultural fences located Inside or outside the Easement Area and to
roads and other improvements located inside the Easement Area with COMPANY'’s prior written approval
and shall pay GRANTOR reasonable costs for any damage to crops located Inside or outside the Easement
Area, when such damage resuits directly and solgly from COMPANY's exerclse of the rights hereln granted,
provided GRANTOR gives written notice to COMPANY of such damage to the aforesald fences, roads and
other improvements and crops and the agreed upon amounts due to GRANTOR for damaged crops, within
sixty (80) days after any such damage occurs. Additionally, COMPANY shall repalr damags to roads and
other Improvements located outside the Easement Area, when such damage results direclly and solely from
COMPANY's exercise of the rights hereln granted, provided GRANTOR gives written notice to COMPANY
of such damage within sixty (60) days after such damage occurs, GRANTOR and COMPANY understand,
acknowledge and agree that trees, limbs, shrubs, landscaping, vegetation, stumps, roots or undergrowth
shall not canstitute crops for which GRANTOR may be entitied to compensation pursuant lo this paragraph.

The cash consideration hereinabove mentionad Is pald by COMPANY and accepted by GRANTOR as full
and total payment for the Easemenl, for all trees, limbs, undergrowth, roots, stumps, shrubs, landscaping,
vegetation, crops or other obstructions and all other rights, privileges and easements granted herein and
that, except as otherwise provided In this Agresment, GRANTOR shall not be entitied to additional
consideratlon for any trees, limbs, undergrowth, roots, stumps, shrubs, 1andscaping, vegetation, crops or
other obstructions within or outside the Easement Area.

GRANTOR covenants that it has the right to convey the Easement and all other rights, privileges and
easements conveyed herein; that COMPANY shall have quist and peaceable possession, use and
enjoyment thereof; and that GRANTOR shall execute such further assurances thereof as may be required

by COMPANY.

NOTICE TO LANDOWNER: You are conveying rights to a public service corporation. A public service
corporation may have the right to obtain some or all of these rights through exercise of eminent domain. To
the extent that any of the rights being conveyed are not subject to eminent domain, you have lhe right to

. choose not to convey those rights and you could not be compelled to do so, You have the right to negotiate
compensation for any rights that you are voluntarily conveying.

WITNESS the following signature(s) and seal(s).

(SEAL).
(SEAL)

(Page 3of __ Pages)
Form No. 730628A3(JUN Q9)
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Transmission Right of Way Agreement (VA) ~ (Page 4)

Corporate Notary Blank - (VA)'

COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF
The foregoing Instrument was acknowledged before me In the aforesa'td Jurisdiction this day of
' , by of
, 8

corporation, on behalf of the corparation.

Notary Publle

My commission explres:

Notary Reglstration Number:

[AFFIX NOTARIAL SEAL]

{Page 4 of ___ Pages)
Form No. 730628A4(JUN 09)



Attachment E

May 24,2013

Mr. Wade F. Briggs, Jr. P.E.

Electric Transmission Projects Manager 111
Dominion Technical Solutions, Inc. L
701 East Cary St

Richmond, VA 23219

Dear Mr. Briggs:

This letter is to follow up our meeting yesterday regarding the proposed Dominion
Virginia Power (DVP) easement on Williamsburg Developments, Inc. (WDI) property in James
River Commerce Center. Thank you for answering my questions and especially for clarifying
the location of the easement with respect to the James River crossing options.

The Memorandum of Agreement you provided is acceptable to WDI provided that:

1. The Contingency to Closing section include a contingency that James River Crossing
Variation #3 be an underwater crossing. Variation #3 is acceptable to WDI only as an

underwater crossing.

2. Closing shall occur no léter than 180 days following the SCC approval of the
transmission line route.

3. The Access provision clanify that DVP’s access to the easement propeny is not
through other WD property.

4. Representation and Warranties item number 2 state that WDI has fee simple title to
the Property, Should the property be sold prior to execution of the Right of Way
Agreement, it would be sold subject to the MOA. ,

S. Represcntation and Warranties item number 3 include the agreement that the fee
simple property owner will retain reasonable access to the land that is cut off by the

easement.

6. The Brokers section clarify that WD! is represented by a broker for the sale of the
Property, but WDI is not represented by a broker in this easement transaction.

7. The last sentence of the Remedies section be changed to read, “Upon Dominion’s
default (not cured within applicable cure periods), WDI shall be entitled to its
damages as determined by Virginia law.” .

A wholly owned subsidiary of the Colonial Williamsburg Foundation
POST OFFICE BOX 1776 « WILLIAMSBURG, VIRGINIA 23167-1776
Telephone: 804-220-7242 » Fax: 804-220-7398
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8. The Right of Way agreement you provided may be modified as mutuaily agreed upon
by DVP and WDL

Should you have any questions or wish to discuss the comments above, please call me al

(757) 220-7159. Once agreement is reached on the MOA, ! will review the Right of Way
Agreement with counsel.

Sincerely, . .

Victoria Gussman
Vice President

IOZA9SOET
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From: Gary, Rick

Sent: Tuesday, June 11, 2013 9:24 AM

To: 'leo.rogers@jamescitycountyva.gov' (leo. rogers@;amesatycountyva gov)

Cc: Russell.Seymour@jamescitycountyva.gov; Wade Briggs (wade.briggs@dom.com); Chariotte P McAfee
(Charlotte.P.McAfee@dom.com); Lisa S Booth (lisa.s.booth@dom. com), Biller, Timothy E.

Subject: Skiffes Creek - Proposed Easement Acquisition

Mr. Rogers,

Following up on the three concerns that you have raised on behalf of the Economic Development Authority of
James City County (EDA) regarding the Memorandum of Agreement (MOA) for the purchase by Virginia
Electric and Power Company (Company) of an easement on the EDA property, attached is a updated MOA
addressing those concerns and the combined attachments to the MOA.

To address the first concern, that the MOA referenced only a 500kV transmission line, the Company has
removed any references to a specific voltage for the overhead line that would be constructed on the right-of-
way and has limited the applicability of the MOA to the relevant portion of the EDA property crossed by the
right-of-way as proposed.

For the second concern, that the MOA requires the Company’s prior written permission for transactions over
the entire EDA parcel until the date of closing, the Company has further revised this provision to limit its
application to only the area within the right-of-way provided that any other transactions would not cut-off the

Company’s access to the right-of-way.



Finally, with regard to the third concern, that the EDA’s sole remedy for a violation of the MOA by the
Company is to terminate the MOA, as the Company’s counsel has previously discussed with you, the MOA is
an agreement to enter into an easement transaction subject to a number of closing conditions, including SCC
approval of the route crossing the EDA property on the right-of-way and the Company’s funding of the escrow
account in the purchase amount. If the Company breaches its only material obligation under the MOA, to
fund the escrow account in the purchase amount, then the closing conditions would not be satisfied and the
EDA would no longer be obligated to grant the easement; therefore, there would be no harm to the

parties. This is identical to the situation if any other closing condition did not occur, including SCC approval of
a route that crosses the EDA property on the right-of-way.

The Company understands that these are the three remaining concerns that you and the EDA have with the
MOA. The Company asks that you respond with any additional concerns or with a signed version of the MOA
as soon as possible and in any event no later than by 5 pm, EST, Thursday, June 13.

Rick
{Home |(vCard |(Bio |
Rlcha}d Gary
Partner

rgary@hunton.com

HUNTON& Hunton & Willlams LLP
- Riverfront Plaza, East Tower
WILI_.I.AMS 951 East Byrd Street
Richmond, VA 23219
Phone: (804) 788-8330
Fax: (804) 343-4525
www.hunton.com

This communlcation Is confldentlal and Is Intended to be privlleged pursuant to appilcable law. If the reader of this message Is not the intended
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MEMORANDUM of AGREEMENT 6-11-13

TO Russell Seymour,
James City County Economic Development Authority

FROM Wade F. Briggs, Jr.,
Dominion Virginia Power

DATE June 11, 2013

RE: Dominion Easement for Skiffes Creek Overhead Electric Transmission

Line

I Summary: This Memorandum of Agreement (“MOA") sets forth the terms for the
purchase and sale of an overhead electric transmission easement on a parcel of land owned
by the James City County Economic Development Authority. The obligations set forth in this
MOA are contingent upon the Closing Conditions (as defined herein) which includes the
approval of the route referenced as “James River Crossing Variation #3" in Case PUE-2012-
00029 currently pending before the Virginia State Corporation Commission ("SCC").

II Terms

Seller:

Purchaser:

Escrow Agent:

Property:

Project:

James City County Economic Development Authority ("EDA").

Virginia Electric and Power Company d/b/a Dominion Virginia Power
("Dominion").

A title company authorized to transact business in the Commonwealth of
Virginia that has been mutually agreed upon by the EDA and Dominlon prior
to Closing.

69.94810 acres in the aggregate located in the James River Commerce
Center in James City County, Virginia, being the same real property
acquired by the EDA pursuant to that deed recorded in Deed Book 586 at
Page 454 (hereinafter the “Property”).

An overhead Electric Transmission Line and assoclated facilities extending
from Dominion’s Surry Switching Station to Skiffes Creek Switching Station
located in James City County, as well as overhead Electric Transmission Line
and assoclated facilities from Skiffes Creek Switching Station to Dominion's

CONFIDENTIALITY NOTE: This MOA and the information it contalns are intended to be a confidential

communicaton only to the person or entity to whom it {s addressed.




Transmission
Right-of-Way:

Easements:

v

Wheaiton Substation (hereinafter referred to as the "Skiffes Creek
Project”).

A 150 foot right-of-way (the "Right-of-Way”) located on the Property as
more particularly described on that certain plat entitled “PLAT TO
ACCOMPANY AGREEMENT WITH INDUSTRIAL DEVELOPMENT AUTHORITY OF
JAMES CITY COUNTY, VIRGINIA” dated 05-01-13 attached hereto as
Exhibit A and Incorporated hereln by reference (the “Plat”).

Easements for the construction, Installation, inspection, operation,
maintenance, repalr, relocatlon, replacement, alteration and improvement
of an overhead electric transmission line within the Right-of-Way together
with certaln ancillary rights all as more particularly described in that Electric
Transmission Right-of-Way Agreement attached hereto as Exhibit B and
incorporated herein by reference, sald easements hereinafter coliectively
referred to as the "Easements.”

Purchase Price: The purchase price for the Easements |s ONE HUNDRED TWELVE

Access:

THOUSAND EIGHT HUNDRED AND 0/100 DOLLARS ($112,800.00) (the
“Purchase Price”).

From the date this MOA Is signed by both the EDA and Dominion (the
“Effective Date”) and continuing until Closing, Dominlon shall have the
right to access the Property and may itself and through its agents,
employees, englneers, architects, surveyors and other representatives
enter onto the Property for the purpose of conducting Inspections, analysis,
examinations, tests, soil borings, investigations and-surveys that Dominion
deems necessary or desirable, in its sole discretion, including but not
limited to a physical inspection and environmental site assessment.

Representations

& Warranties:

The EDA represents and warrants to Dominion that the following are true,
accurate and complete as of the Effective Date and will be true, accurate
and complete as of Closing:

1. The EDA is the owner of and lawfully seized of the Property as of the
date of this MOA and will continue to own and be so seized up to and
Including the date of Closing.

2. After the Effective Date hereof, the EDA may grant easements to third
parties and/or rights-of-way on, over, through or under the Property or
further encumber the Property outside of the Right-of-Way provided that any
such encumbrances will not cut off Dominion's access to the Right-of-Way,

CONFIDENTIALITY NOTE: This MOA and the Information it contains are inteaded to be a confidential

communication only to the person or entity to whom It is addressed.
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Brokers:

Contingency
to Closing:

3. The individual signing this MOA as a representative of the EDA has the
requisite authority to enter Into.this MOA on behalf of the EDA and, subject
to the Closing Conditions, no further action is required for the EDA to
consummate this transaction and proceed to Closing.

4. There are no parties In possession of any portion of the Property as
lessees, tenants at will or at sufferance, trespassers or otherwise.

All of the representations, warranties, and covenants of the EDA contained
In this MOA or in any document delivered to Dominion pursuant to the
terms of this MOA shall be true and correct in all material respects at the
date of Closing, just as though the same were made at such time. The
EDA shall inform Dominion Immediately if any of the foregoing
representations and warranties Is or becomes untrue or misleading.

It is understood by the two parties that neither side Is represented by any
agents or brokers.

Each of the parties obligations to consummate this transaction (the
“Closing”) shall be subject to the issuance of an order by the SCC for the
Skiffes Creek Project in Case No. PUE-2012-00029 approving a route to
include the route segment depicted In the Plat (the "SCC -Approval”). In
the event the SCC does not approve such route in Case PUE-2012-00029
this MOA shall termlnate and neither party shall have any further
obligations hereunder.

In addition to the SCC Approval, Dominion’s obligations to proceed to
Closing shall be subject to the recelpt and approval of any additional
approvals or government permits required in .order for Dominion to
construct the Skiffes Creek Project on the Property (the “Additional
Approvals”). EDA and Dominlon agree that Dominlon shall be responsible
for the Additional Approvals provided that any walvers, consents or
approvals, Including waivers, consents or approvals from third parties,
required in connection with any proffers, covenants, restrictions or existing
encumbrances on the Property (the “Commerce Center Approvals”) shall
be obtained by the EDA in a timely manner at the EDA’s sole cost and
expense in order to allow Dominion to construct the Skiffes Creek Project
In accordance with the timeline established by the SCC Approval. The SCC
Approval, the Additional Approvals and the Property Specific Approvals
shall hereinafter be collectively referred to as the “"Approvals.” Dominion
shall have the right, in its sole and absolute discretion, to waive any of the

CONFIDENTIALITY NOTE: This MOA and the Information it contains are intended to be a confidential
communication only to the person ar entity to whom it is addressed.
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Closing:

Closing
Dellveries:

Default:

Remed!es:

Additional Approvals or Commerce Center Approvals and proceed to
Closing.

Dominion shall select a date for Closing (the “Closing Date”) and provide
written notice of the Closing Date to the EDA. The Closing Date shall in no
event be earlier than thirty (30) days following the SCC Approval. Closing
shall be made at or through the offices of the Escrow Agent.

At Closing the EDA shall (i) deliver to the Escrow Agent a fully executed
original of the Electric Transmission Right-of-Way Agreement attached
hereto as Exhibit B which shall have been signed by a duly authorized
representative of the EDA conveying unto Dominion good and clear title to
the Easements; and (ii) delliver to Dominion written evidence of the
Commerce Center Approvals, At Closing Dominion shall deposit with the
Escrow Agent the Purchase Price by wire transfer. Upon receipt of all
Closing deliveries required by the MOA, the Escrow Agent will be authorized
to record the Electric Transmission Right-of-Way Agreement in the land
records of James City County and disperse the Purchase Price funds to the
EDA.

Default for the purpose of this MOA shall mean any fallure by the EDA or
Dominton to fulfill any of the terms, conditions and covenants contained
herein. A party iIn default shall have five (5) days to cure a default which
cure period shall begin on the date the defauiting party recelves written
notice of the default.

Upon a default by the EDA-(not cured within applicable cure periods),
Dominlon’s remedies shall be to: (a) require specific performance of EDA,
{b) cancel this MOA, or-(c) waive such defauit and proceed to Closing.
Upon Dominlon’s default (not cured within applicable cure periods), as
EDA's sole and exclusive remedy, this MOA shall be terminated and both
parties released from all obligations hereunder.

This MOA constitute a binding agreement between the EDA and Dominion
and shall be construed In accordance with the laws of the Commonwealth
of Virginla. This MOA contalns the full and flnal agreement between the
parties hereto with respect to the sale and purchase of the Easements.
The EDA and Dominlon shall not be bound by any terms, conditlons,
statements, warrantles, or representations, oral or written, not contained
herein. No change or modification of this MOA shall be valid unless the
same Is in writing and Is signed by the parties hereto. No waiver of any of
the provisions of this MOA shall be valid unless the same Is in writing and is
signed by the party against which it is sought to be enforced. This MOA
may be executed in multiple original counterparts, each of which: shall be
an original, but all of which shall constitute one and the same MOA.
[Signature page follows]

CONFIDENTIALITY NOTE: This MOA and the information it contains are intended to be a confidential
communlication only to the person or entity to whom itis addressed.
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IN WITNESS WHEREOF, the partles hereto have caused this MOA to be executed by their

duly authorized representatives:
DOMINION:
Virginia Electric and Power Company

d/b/a Dominlon Virginia Power

By:

Name:

Date:

EDA:

James City County
Economic Development Authority

By:

Name:

Date:

CONFIDENTIALITY NOTE: This MOA and the information It contains are intended to be a confldendal
communicagon only to the person or entity to whom it is addressed.




Exhibit A

[Attach “PLAT TO ACCOMPANY AGREEMENT WITH INDUSTRIAL DEVELOPMENT
AUTHORITY OF JAMES CITY COUNTY, VIRGINIA" dated 05-01-13"]

CONFIDENTIALITY NOTE: This MOA and the information it contains are intended to be a confidential
communication only to the person or entity to whom it Is addressed.




Exhibit B

[Attach Electric Transmission Right-of-Way Agreement]

CONFIDENTIALITY NOTE: This MOA and the information It contains are intended to be a confidential
communication only to the person or entity to whom itls addressed.
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MEMORANDUM of AGREEMENT
56-2311-13-

TO Russell Seymour,
James City County Economic Development Authority

FROM  Wade F. Briggs, Jr.,
Dominion Virginia Power

DATE - #ey-16lune 11, 2013

RE: Dominion Easement for Skiffes Creek Overhead Electric Transmission
Line )

I Summary: This Memorandum of Agreement ("MOA") sets forth the terms for the purchase
and sale of an overhead electric transmission easement on a parcel of land owned by the
James City County Economic Development Authority. The obligations set forth in this MOA are
contingent upon the Closing Conditions (as defined herein) which includes the approval of the
route referenced as “James River Crossing Variatlon #3” In Case PUE-2012-00029 currently
pending before the Virginla State Corporation Commission (“"SCC").

II Terms
Seller: James Clty County Economic Development Authority ("EDA").
Purchaser: Virginia Electric and Power Company d/b/a Dominion Virginia

"Power  (“"Dominion”).

. Escrow Agept: A title company authoriied to transact business in the Commonwealth 6f
Virginia that has been mutually agreed upon by the EDA and Dominion prior to

Closing. .
EDA
Property: 69.94810 acres in the aggregate located in the James River Commerce Center
in James City County, Virginia, being the same real property acquired by the
EDA pursuant to that deed recorded in Deed Book 586 at Page 454
(hereinafter the "Property”).
oject: - 568—kAn overhead Electric Transmission Line and assoclated facilities .

extending from Dominton’s Surry Switching Station to Skiffes Creek Switching
Statlon located in James City County, as well as 2308-&/~overhead Electric

CONFIDENTIALITY NQTE: This MOA and the information it contains are intended to be a confidential 1
communication only to the person or entity to whom it is addressed.
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Tra ssion

Rjght-of-Way:

Easements:

Transmission Line and associated facllities from Skiffes Creek Switching
Station to Dominlon’s Whealton Substation (herelnafter referred to as the
“Skiffes Creek Project”).

A 150 foot right-of-way (the "Right-of-Way") located on the Property as
more particularly described on that certain plat entitled "PLAT TO ACCOMPANY

'‘AGREEMENT WITH INDUSTRIAL DEVELOPMENT AUTHORITY OF JAMES CITY

COUNTY, VIRGINIA” dated 05-01-13 attached hereto as Exhibit A and
incorporated herein by reference (the "Plat”).

Easements for the constructlon, Installation, Inspection, operation,
maintenance, repair, relocatlion, replacement, alteration and improvement of
an overhead 508—v—electric transmission line within the Right-of-Way
together with certain ancillary rights all as more particularly described in that
Electric Transmission Right-of-Way Agreement attached hereto as Exhibit B
and incorporated herein by reference, said easements herelnafter collectively
referred to as the "Easements.”

Purchase Price: The purchase price for the Easements Is ONE HUNDRED TWELVE THOUSAND

Access:

EIGHT HUNDRED AND 0/100 DOLLARS ($112,800.00) (the “Purchase
Price”).

From the date this MOA is signed by both the EDA and Dominion (the
“Effective Date”) and continuing until Closing, Dominion shall have the right
to access the Property and may itself and through Its agents, employees,
engineers, architects, surveyors and other representatives enter onto the
Property for the purpose of conducting inspections, analysis, examinations,
tests, soil borings, investigations and surveys that Dominion deems
necessary or desirable, in its sole discretion, including but not limited to a
physical inspection and environmental site assessment.

Representations

& Warrantles:

The EDA represents and warrants to Dominion that the following are true,
accurate and complete as of the Effective Date and will be true, accurate and
complete as of Closing:

1. The EDA is the owner of and lawfully seized of the Property as of
the date of this MOA and will continue to own and be so selzed up to and
including the date of Closing.

2. After the Effective Date hereof, the EDA shall—retmay grant any
easements {o third parties and/or rights-of-way on, over, through or under
the Property or further encumber the Property witheutthe—prorwritten
eonsent-of-Deminien—whleh-shal-net-be-unreasonably-withheldoutside_of the

CONFIDENTIALITY NOTE: This MOA and the Informadon it contains are intended to be a confldendal

communication only to the person or entity to whom ft is addressed.
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Brokers:

Con enc

to Closing:

3. Theindividual signing this MOA as a representative of the EDA has the
requisite authority to enter into this MOA on behalf of the EDA and, subject to
the Closing Conditlons, no further action Is required for the EDA to
consummate this transaction and proceed to Closing.

4, There are no parties in possession of any portion of the Property as
lessees, tenants at wlll or at sufferance, trespassers or otherwise.

All of the representations, warrantles, and covenants of the EDA contained in

this MOA or In any document delivered to Dominion pursuant to the terms of
this MOA shall be true and correct in all material respects at the date of
Closing, just as though the same were made at such time. The EDA shall
inform Domlnion immediately if any of the foregoing representations and
warranties is or becomes untrue or misleading.

It Is understood by the two-partles that neither side is represented by any
agents or brokers.

Each of the parties obligations to consummate this transaction (the
“Closing”) shall be subject to the Issuance of an order efapprevaiby the e SCC
for the Skiffes Creek Project by-the-SCC-approving-the-reutereferenced-as
“James-River-Crossing-Yariatten-#3~in Case No, PUE-2012-0002S approving
a.route to include the route seament depicted In the Plat (the “SCC
Approval”). In the event the SCC .does not approve thesuch route
referenced-as—-James-River-Erassing-VYariatien—#3<in Case PUE-2012-00029
this MOA shall terminate and neither party shail have any further obligations
hereunder.

In addition to the SCC Approval, Dominlon’s obligations to proceed to Closing
shall be subject to the receipt and approval of any additional approvals or
government permlts required.in order for Dominion to construct the Skiffes
Creek Project on the Property (the “Additional Approvals”). EDA and
Dominion agree that Dominion shall be responsible for the Additional
Approvals provided that any walvers, consents or approvals, including
waivers, consents or approvals from third partles, required In connection with
any proffers, covenants, restrictions or existing encumbrances on the
Property (the "Commerce Center Approvals”) shall be obtained by the
EDA in a timely manner at the EDA’s sole cost and expense in order to allow

CONFIDENTIALITY NOTE: This MOA and the Information it contalns are Intended to be a confidendal
communication only to the person or entity to whom it is addressed.




sing:

Closing
Deliveries:

Default:

Remedies:

Dominlon to construct the Skiffes Creek Project in accordance with the
timeline established by the SCC Approval. The SCC Approval, the Additional
Approvals and the Property Specific Approvals shall hereinafter be
collectively referred to as the “Approvals.” Dominion shall have the right, in
its sole and absolute discretion, to walve any of the Addltional Approvals or
Commerce Center Approvals and proceed to Closing.

Dominien shall select a date for Closing (the "Closing Date”) and provide
written notice of the Closing Date to the EDA. The Closing Date shall in no
event be earller than thirty (30) days following the SCC Approval. Closing
shall be made at or through the offices of the Escrow Agent.

At Closing the EDA shall (I) deliver to the Escrow Agent a fully
executed original of the Electric Transmission Right-of-Way Agreement
attached hereto as Exhibit B which shall have been signed by a duly
authorized representative of the EDA conveying unto Dominion good and
clear title to the Easements; and (ii) deliver to DomIinion written evidence of
the Commerce Center Approvals. At Closing Dominlon shall
deposit with the Escrow Agent the Purchase Price by wire transfer.

Upon receipt of all Closing deliveries required by the MOA, the Escrow
Agent will be authorized to record the Electric Transmission Right-of-Way
Agreement In the land records of James City County and disperse the
Purchase Price funds to the EDA.

Default for the purpose of this MOA shall mean any fallure by the EDA or
Dominion to fulfill any of the terms, condltions and covenants contalned
hereln. A party in default shall have flve (5) days to cure a defauit which cure
perlod shall begin on the date the defaulting party receives written notice of
the default.

Upon a default by the EDA (not cured within applicable cure periods),
Dominlon’s remedies shall be to: (a) require specific performance of EDA, (b)
cancel this MOA, or (c) waive such defauit and proceed to Closing. Upon
Dominion’s default (not cured within applicable cure perlods), as EDA’s sole
and exclusive remedy, this MOA shall be terminated and both parties
released from all obligations hereunder.

This MOA constitute a binding agreement between the EDA and Dominion
and shall be construed in accordance with the laws of the Commonwealth of
Virginia. This MOA contains the full and final agreement between the partles
hereto with respect to the sale and purchase of the Easements. The EDA and
Dominlon shall not be bound by any terms, conditions, statements,
warranties, or representations, oral or written, not contalned herein. No
change or modification of this MOA shall be valid unless the same Is in writing
and is signed by the parties hereto. No walver of any of the provislons of this
MOA shall be valid uniess the same Is In writing and Is signed by the party

CONFIDENTIALITY NOTE: This MOA and the information it contains are intended to be a confidential
communication only to the person or entity to whom it is addressed.
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